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By Tim Hicks
Partner | Fund Finance

In recent months, we have seen several requests to include a swingline facility in the capital
call loan documentation for syndicated facilities. Swingline loans are normally made available
as a component of a revolving credit facility by one of the lenders designated as the “swingline
lender.” Swingline loans are designed to give the borrower more rapid access to funds than
would otherwise be permitted by the notice periods prescribed in the credit agreement, which
typically require at least three business days notice for eurocurrency loans and one business
day notice for base rate loans. In addition to affording same-day funding, swingline facilities
also grant a borrower greater flexibility by permitting swingline loans to be requested at a later
time on the date of funding. Swingline loans can be funded with shorter notice because they
are being advanced by only one lender, which is often the lender serving as the administrative
agent.

Because a swingline facility is often funded by a single lender, there is often greater flexibility in
the size of the borrowing that can be requested. A swingline facility often gives the borrower
access to loans of lower minimum amounts than would otherwise be required for a syndicated
borrowing from all the lenders participating in the credit facility.

Swingline facilities have several key features. First, the swingline lender is customarily
obligated to make swingline loans only within the limit of its revolving credit commitment and is
not required to make revolving credit loans and swingline loans in excess of that commitment.
Stated another way, the swingline facility is part of, and not in addition to, the overall
commitment of the bank serving as the swingline lender. If the revolving credit facility is fully
funded, the swingline facility would not be available to be drawn until a portion of the facility is
repaid. Second, the maximum amount of swingline loans is almost always specified as a
sublimit within the total revolving credit commitments. The sublimit could be equal to the
commitment of the bank or banks serving as the swingline lender, but an amount set as a
percentage of such commitment is very common given that an outstanding borrowing would not
allow the swingline lender’s commitment to be entirely available for a swingline loan. Third,
swingline loans are intended only as a short-term stopgap until a revolving credit borrowing
from the full syndicate can be made. As such, swingline loans are normally required to be
repaid by the earlier of (i) two to five business days from date of funding and (ii) the date of next
regular borrowing under the credit agreement. Finally, if for any reason the borrower does not
repay the swingline loans within their prescribed maturity (including by reason of an intervening
event of default or bankruptcy), the other revolving credit lenders will be unconditionally
obligated on a several basis to purchase participations in the swingline loans so that the risk of
the swingline loans is shared ratably among all revolving credit lenders.


https://www.cadwalader.com/professionals/timothy-hicks

Another key component is that swingline borrowings almost always bear interest at the base
rate and, in the U.S., are almost always limited to loans denominated in dollars. Furthermore,
the swingline facility is not intended to allow a same-day borrowing and repayment to avoid
incurring interest. We almost always see the swingline facility drafted so as to mandate that a
swingline borrowing requires payment of interest at the base rate for a minimum of one day.

A common syndication strategy is to establish a credit facility with the goal of a future
syndication. In these instances, the documentation may include the swingline facility
mechanics, but the functionality of such provisions does not apply until at least one lender other
than the swingline lender joins the facility.

Lastly, the conditions precedent to making a swingline loan mirror those of a standard revolving
credit borrowing. Swingline facilities are not intended to be a means to avoid the joinder
requirements applicable to a new borrower, particularly any know-your-customer requirements.
In other words, if the swingline lender has received all necessary know-your-customer
approvals but one or more other members of the syndicate have not, the swingline facility is not
intended to be a means to give the new, joining borrower access to funds on a short-term basis
until full know-your-customer checks are complete for all members of the syndicate. The
swingline facility is only available to those borrowers that are fully joined to the credit facility and
have fully satisfied the loan documentation requirements as applied to all lenders in the
syndicate.
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Women in Fund Finance (WFF) will host an event in partnership with Morgan Stanley Private
Wealth Management at the National Arts Club in New York on Thursday, September 23. The
event will feature a collection of prints from Andy Warhol. This will be WFF's first in-person
event in over a year and a half. The invite is for all WFF and FFA members who register before
the cap is reached. For more information, click here.



https://www.eventbrite.com/e/wff-us-andy-warhol-portfolios-a-life-in-pop-works-tickets-158034823411
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Mondaqg Webinars this week announced an upcoming session: "Hot Topics in Fund Finance,"
scheduled for Wednesday, September 22 at 11 a.m. New York time. Cadwalader's Mike Mascia
and Leah Edelboim are presenting. For more information or to register, click here.


https://www.linkedin.com/posts/mondaq-ltd_mondaq-webinars-activity-6838833066916503552-v68Q
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Brickfield Recruitment’s Rory Smith has written a guest feature analyzing U.S. mid-market
recruitment trends in the September 2021 edition of Private Equity International magazine
(subscription required), which is now available to read in full here at Brickfield’s website. With
the market buoyant and many U.S. fund finance teams actively expanding, demand for top
talent is higher than ever, and the article explains the forces affecting the recruitment market
currently and in the near future.

Brickfield is the only talent acquisition agency dedicated to the fund finance sector. If you are
interested in developing your banking or legal career in the U.S., UK and offshore, then contact
Rory Smith or by telephone on +44 7800 963 594.


https://www.linkedin.com/in/rory-smith-82476914/
https://www.privateequityinternational.com/download-the-september-2021-issue-of-private-equity-international/
https://brickfieldrecruitment.com/2021/09/02/us-mid-market/
https://brickfieldrecruitment.com/
mailto:rory@brickfieldrecruitment.com
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CapMan Buyout this week announced the closing of an ESG-linked subscription facility for its
fund XI. KPIs included requirements around greenhouse gas emissions, Board gender diversity
and governance policies. The press release is available here.


https://www.capman.com/2021/09/capman-buyout-links-fund-bridge-facility-to-esg-metrics/
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By Michael Mascia
Partner | Fund Finance

We had a number of fun milestones at Cadwalader this week, all seemingly in sixes.

Six years ago this month, our team joined Cadwalader. We are extremely grateful for how
supportive the Firm and our Managing Partner Pat Quinn have been to our fund finance
practice. As of Monday of this week, we had the last of six new attorneys join our team in the
month of August, bringing our total global headcount to 60 fund finance lawyers. A big jump
from the six lawyers that initially helped us get started here.

With the influx of new attorneys, we hosted an inaugural weeklong training boot camp this week
to help them learn the lingo and acclimate to fund finance. It was fun to both watch a class of
new young people start their professional careers and to see how competent many of our mid-
level lawyers have become that were leading the training sessions. | could not help but reflect a
bit that these young people are now joining an established industry - far different than when |
got my start.

Lawyers are coattail riders on the successes of their great clients. We appreciate all the clients
and counterparties that have trusted and supported us along the way and look forward to the
next six years.

Have a great Labor Day weekend.
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Citco Capital Solutions is hiring an Associate in New York. This is a unique opportunity to join a
high-growth team within an established company engaged in a broad range of fund finance
activities, including lending and advisory work. For more information, click here.

Stifel Bank is seeking a Fund Banking Analyst to join its growing team. For more information,
click here.


https://jobs.jobvite.com/careers/citco/job/osrFgfwy
https://recruiting2.ultipro.com/STI1000/JobBoard/7131f55d-3a00-3cd5-f318-20630d8f7bee/OpportunityDetail?opportunityId=cbd2ebb7-6aea-44d9-82a1-77e434f7bc9e
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We are very excited to welcome several new team members to our fund finance practice and
our firm. Each brings outstanding credentials and a commitment to client service, and we look
forward to involving them in our client assignments.

Joining the firm recently are:

o Juan Aguilar (Staff Attorney, New York)
» Gary Brackett (Staff Attorney, Charlotte)
e David Escoto (Associate, New York)

e Miller Gerrard (Staff Attorney, Charlotte)
« Jason Hessel (Staff Attorney, Charlotte)
o Asha Pandya (Associate, New York)

e Connor Cain (Paralegal, New York)

e C.J. Licari (Paralegal, New York)



